





















LI AM, LIKE...A 
MERCENARY. IT ALSO 
HAVE A MOUTH. BUT LIKE... 
DON'T MOST MERCENARIES? 

I LIKE TO USE MINE TO SPOUT 
A CONSTANT STREAM OF JOKES. 
AND EAT CHIMICHANGAS. 
ALSO, I HAVE A HEALING 
FACTOR--WHICH I ALSO 
USE TO EAT 
CHIMICHANGAS. 









HEY THERE, 
FRIENDS! MY NAME 
IS DEADPOOL--THE 
MERC WITH THE 

MOUTHI 












YOU MAY 
KNOW ME FROM 
ME BEING YOUR 
FAVORITE CHARACTER 
IN ULTIMATE 
ALLIANCE. 






THE GOOD 
NEWS IS THAT'S 
ALL YOU NEED TO 
KNOW TO ENJOY 
THIS ISSUE-- 

THAT I EXISTI 





























OH, EXCEPT... 
THERE IS THIS OTHER 
OBSCURE CHARACTER, 
“SPIDER-MAN, ” THAT [ 
SHOULD PROBABLY TELL YOU 
ABOUT. HE GOTBITBYA 
RADIOACTIVE SPIDER A WHILE 
BACK, AND IT GAVE HIM THE 
PROPORTIONAL SPEED AND 
STRENGTH OF A SPIDER, 
AS WELL AS AN AMAZING 
SPIDER-SENSE TO WARN 
HIM OF DANGER! 


PLUS, HE'S 
PRETTY SMART, 
AND HE MADE THESE 
MECHANICAL “WEB- 
SHOOTERS ” THAT LET 
HIM SWING AROUND 
THE CITY! 

























AND FOR 
SOME REASON, 
PEOPLE DON'T 
LIKE HIM, 








WELL, EXCEPT 
ME. IL LIKE HIM 
JUST FINE. 
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WOOF. OKAY YEAH, [ GET 
THAT A LOT, BUT NOT 
USUALLY WITH THE 
RAW SPIDER-MUSCLE 
PUNCTUATION. 











YOU 
EXPECT ME TO 
BELIEVE YOU'RE 
DEADPOOL 
NOW, HUH? 






BECAUSE IF 
YOU'RE NOT DEADPOOL, 
THEN YOU'VE FINALLY 
BLOWN IT, PAL. I'LL KNOW 
YOU'RE YOU, AND YOU 
CAN'T DISAPPEAR UP 
HERE, HA HA HAHA! 
















zCOUGHšŠ 
ŽCOUGHŽ, IT'LL 
TAKE A SEC, BUT 
THAT'LL HEAL UP. 
GENUINE DEADPOOL. 










I'M SPIDER-MAN! 
( I'M THE MAYOR OF 
| ROOFTOPSs! 

















HRHN... 
REALLY THOUGHT 
IHAD HIM THAT 
TIME. 


THANK YOU. 


WHAT'SA MAYOR OF 
COUPLE BULLETS ROOFTOPS? 
IN THE HEART 2HACK? ul 
, AMONG AMAZING IT'SA 
FRIENDS? FOURSCUARE 
YOU STILL SCARE TC JOKE. WHY WERE 
ME BECAUSE YOU'RE... [ YOU HANG-GLID 
A YOU. BUT THANK — | = SSUBEI A 
YOU. 8 MANHATTAN? 
| k I WAS 


FIGURING OUT 
WHICH NICE HOTELS 
AROUND HERE HAVE 
EMPTY PENTHOUSES 
TO CRASH. ug 
















/ WHY IS THIS 
DOOR WEBBED- 


AND OH, 
YEAH/ WHY DID 
YOU JUST HAVE 
ME SHOOT 
MYSELFP/ 











NOW, ASI 
SAID BEFORE I 
LANDED: “WHY'S MY 
GOOD BUDDY SPIDER- 
MAN LYING DOWN 
ON THAT THERE 
ROOFTOP?" 





“OKAY. GOD, IT FEELS LIKE IT'S BEEN £ SAND THE NEXT SECOND 
AI GOING ON 1 BUT..NO. I THINK ] s A HE 
IT STARTED A FEW DAYS AGO. I SAVED E RA K, 7 2 ks 
A GUY FROM A BUS AND THEN...” = 
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[it / 
"YOU DEFINITELY 
STILL SOUND 
CRAZY!" 


“THE NEXT DAY...I GAVE A 
WICKED TOSS TO WHO I 
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YOU THREW A PREGNANT WOMAN 
4 INTOA WALL?/I DIDN'T KNOW I 
COULD LOVE YOU MORE THAN 
I ALREADY DID.” 


2 Mi 
SSSVAS e 
Ü MTHE POINT IS RANDOM 01 | 


| PEOPLE KEPT ATTACKING 
“I TRIED TO EXPLAIN, BUT SHE ME AND DISAPPEARING! —, 
! AND THEN SOMEONE I seni Jõe ji 
TRIED TO STAB ME OUT OF 


NOWHERE! I DODGED IT BUT “IT GOT TO WHEN I WAS 


JUST ABOUT TO WEB UP 
AROUND ME 
WHEN I HEARD 


“LATER THAT 


“NOBODY ELSE SAW 
HIM. BUT I DID. FOR 
JUST A SECOND. 


Ž 


MIT WAS THE 
CHAMELEON. 


“THEN HE TURNED 
A CORNER AND 
WAS GONE.” 


HE HASN'T STOPPED. SOMETIMES HE DOESN'T 
EVEN ATTACK. HE JUST WHISPERS. HE'S 
EVERYWHERE. MY SPIDER-SENSE 

WON'T STOP HUMMING. CAN'T 60 

T E HOME. CAN'T UNMASK. 

IF HE CAN TRACK ME 

WHEN I'M OUT OF 

COSTUME... 


AMI 
MISSING SOMETHING? W 
JUST POUND HIS 
PATOOT, LIKE 
USUAL. 











(C 
8 


Ai — 
( 


E 
s 


IT'S DIFFERENT. 
I'VE COME SO CLOSE TO 
HURTING INNOCENT PEOPLE I 
WAS SURE WERE HIM. MY 
CONFIDENCE IS GONE. 
IF I COULD JUST GET 
SOME SLEEP, SOMEWHERE 
HE CAN'T GET TO...BUT MY SPIDER- 
SENSE WON'T LET ME. I CAN FEEL 
HIM GETTING CLOSER. I'M 
ALWAYS FEELING 1T! 
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ON THE DOOR?! 


SPIDAH-MAN?! 


 WAIT, 1 
FRIIINEND... / 


F seioey! 
| WAITIT CAN 
, HELP! 








SHE'S THE 
CHAMELEON! 


I SAW HER 
CHANGE THIS 
TIME. YOU'LL 

SEE! 


?SOB*, PLEASE... MY MAN BUT YOU'RE A 


AE E 
PLEASE...I NEVER £ 
a HATE BEING THE GOOD DUDE. DON'T 
THOUGHT YOU WERE IT'S VOICE OF REASON LET CHAMELEON'S MIND- 
A BAD MAN, REALLY... JUST A MASK, < 
106 0 LO MESSING CHANGE THAT. f 


I WILL HELP YOU. 


HATLADY"S vEHNDERSTAND CAN STRATEOIZE. 


U'RE PARANOID. 
võu THINK ENEMES 
ARE EVERYWHERE, 
I AM SO INTO 


[ YOU ARE THE ONLY MAYBE I 
PERSON WHO'S BEEN A DIDN'T SEE 
ABLE TO PROVE I / YEAH...JUST HER-- 
CAN TRUST LET THE NICE 
THEM... , LADY GO... 








I CAN'T 
BELIEVE IT! 
SPIDER-MAN, 
PASSED OUT 


C E 


WONDER MAYBE 
WHAT HE LOOKS HE'S SOMEBODY IHEARD 
LIKE? FAMOUS! THERE WAS A 
—N CR S REWARD... 


THAT'S 
ENOUGH TALK 
ABOUT UNMASKING, 

EVERYBODY. =, 





YOU 
BREATHING? 
AWESOME. 
LISTEN. 


CHAMELEON'S 
BACK IN THE BUILDING. 
E IF HE'S TRACKING YOU, HE 
g COULD BE HERE ANY SECOND. 
WHAT DO WE DO? HOLD OFF 
ANYBODY WHO TRIES TO 
COME IN THIS ROOM? 


' ' I ALWAYS 
NO. I'M NEARLY WE'RE AMAZING 
BELIEVED IN YOU. 
OUT OF AMMO. FRIENDS, SPIDEY! EVEN WHEN YOU'RE A 


I THOUGHT TODAY 
WOULD JUST BEA ou! JERK, AND YOU PUNCH 
ME, AND YOU HAVE 
e TT AS SPIDER-BOTS AND 
DAY. BUT NO. 
THINK, WILSON. 


y WE'RE GONNA 
CHAMELEON THE | 
CEHAMELEON! 








UH...I'D LIKE 
A PICTURE, SPIDER- 
MAN, IF THAT'S 


THAT'S RIGHT, 
FOLKS, IT'S ME. YOUR 
FRIENDLY NEIGHBORHOOD 
SPIDER-MAN/ DON'T TALK 
TO THOSE POSEURS IN 
TIMES SOUARE! GET YOUR 
PICTURE WITH THE 
REAL DEAL! 


SEE HOW 
YOU DEAL WITH 
SOMEONE WHO'S 
ALREADY INSANE, 
CHAMELEON! 


HELLO, 
N NEW YORKI A 


I FOUND 
ONE OF YOUR 
SPY-SPIDERS IN MY 
BATHROOM, YOU 


ADULTS ARE TRUE BELIEVERS. 
TEENS ARE TRUE BELIEBERS. 
OF A TA E IT 
COURSE, TRUE One 
BELIEBER/ 


YOUR VOICE 
SOUNDS WEIRD, 
SPIDER-MAN. 


ONE OF THE 
LOSERS IN MY ROGUES 
GALLERY TRIED TO SEDATE 
ME, BUT ALL IT DID WAS GIVE 
ME THIS COLD! zCOUGHš 
ŽCOUGH? ?:COUGHŠ 














A LOSER? OR 
NEMESIS WHO HAS 
HUNTED YOU EVER SINCE 
YOU WERE JUSTA 
CHILD...LIKE ME? 


A a 
LIH...T DON'T 
KNO--OH MY 

GOD, YOU'RE THE 
CHAMELEON/ 
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DON'T WORRY, 
SPIDER-MAN. I'LL 
HAVE SOMETHING 

STRONGER F 
NEXT TIME 


WE'LL 6O SOMEPLACE 









AAGH. E Z / ATLEAST ka BUT GHAMELEON 8 
TRA | I KNOW I'VE 
M TATSI 4 FOOLED HIM! THE VOICE DIFFERENCE. I 

NEED TO COMMIT TO BEING 

7 SPIDER-MAN 100%. [EHE | 
KNOWS I'M A FRAUD, HE'LL 

IMMEDIATELY KNOW TO 
GO BACK TO THAT 
OFFICE AND... 


I IMAGINE 
THAT WHOLE SKIN 
SUIT THING WILL 

HAPPEN. 





I DON'T WANT 
SPIDER-MAN TO 
BE MADE INTOA 

SKIN SUIT. 


GOTTA BE 
SPIDEY AS LONG 
AS IT TAKES TO DRAW 
THE CHAMELEON 
OUT AGAIN! 


HELLO, 
CLASSIC SPIDER- 
MAN SCENARIO. 






SERIOUSLY?! wHy are you purse- MN 
SNATCHING IN NEW YORK CITY?! 
THIS [S THE SUPER HERO F 






CAPITAL OF THE WORLD! 















ACTUALLY, 
THERE'S A RULE OF 
AVERAGES. I'VE BEEN 

ABLE TO SNATCH SEVEN 
PURSES FOR EVERY ONE 
SUPER HERO SIGHTING, 
WHICH MEA-- 








WELL THAT N 
WASN'TT | 


WAIT! THAT'S 
RIGHT! T GOTTA 
STRING HIM UP 

FOR THE 
POLICE/ 





I FEEL LIKE 
I'M PEEING MY 
PANTS BUT I JUST 
WENT TO THE 
BATHROOM, LIKE, 








THEY'RE 


"“SCUSE ME, 
I'M HERE FOR 
WHATEVER SNAKE 
PERSON IS BEHIND 
THIS. 


(7 WELL, I 
AIN'T SAINT 


a N 
N N 


AS 
SSSPIDER-MAN! 
, N 
/ M 2 


M, < f A PATRICK! 
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WHEN YOU 
AWOKE TODAY, 
YOU HAD NO IDEA 
HOW MUCH YOUR LIFE 
WOULD SSSOON BE 
CONTROLLED BY 


ÜHE MASSSSTER4 


LEAVE USSSS 
BE, SSSPIDER-MAN, 
AND WE WILL REMEMBER 

XN YOU KINDLY WHEN WE (= WE, UH... 
COVER THE EARTH. Ž WE'RE KNOWN 
FOR OUR WORK 
IN SYNTHESIZED 

TISSUE. 


SO WHAT 
EXACTLY WOULD 
I BE LEAVING 
s YOU TO? s 


THIS FASSSSILITY! 
MY SSSNAKES AND 
I WOULD TAKE THIS 
CITY HOSTAGE TO 


WE DOA LOT OF THAT 
WORK THROUGH CLONING 
MICE. BASICALLY IF THE MIX OF 
MATTER IS RIGHT, WE CAN TURN 
ANYTHING INTO AN INSTANT MOUSE. 


AND WITH IT, 

I CAN MAKE AN 
UNLIMITED FOOD 
SSSUPPLY FOR MY 

ARMY OF 
SSSNAKES! 





4 * 5 AND 
-THATIS A SPIDER-MAN ISA 
, DUMB. , -CHAMPION AGAINST 
s DUMB! 7 


0 LET'SSEE,FAT 
GUY IN A RHINO OUTFIT, 
ITH WINGS, A 





THE MATTER 
CONVERTING ENERGY 
IS LOOSE! 


IT'S READING 
THE PSYCHOKINETIC 
CONNECTION BETWEEN 
THE MASSSTER AND HIS 
SNAKES. THE MACHINE 
WILL INTERPRET THEM AS 
ONE BATCH OF MATTER 
TO BE CONVERTED 
INTO MOUSE. 


BAD GUY AND 
DEADLY SNAKES 
TURNED INTO MICE? 
THIS WEB SLINGER 
DOESN'T SEE THE 
PROBLEM. 


7 


| 
| 


KKK 


E 55 
= ' 


(a 
RAAAATCCCHHHH 
= [i 





JUMP IN HIS 
MOUTH, RIP IT UP. 
DONE IT BEFORE. 
NOT A PROBLEM. 


HAVE TO 
REMEMBER TO 
CLEAN THESE 
DUDS WHEN 
COME OUT OF 

THER-- 


THE ENERGY USED 
TO BUILD SUCH A MASSIVE 
Pi CREATURE MUST BE UNSTABLE 
AND THIN. IT WILL BUILD A STRONG 
HUSK, BUT JF YOU CAN INJURE THE 


LESS CONNECTED INTERNAL F 
TISSUE, THAT MONSTER SHOULD 
JUST FALL APART. 


OF EXPECTED 
HIM TO DODGE 


so YOU GOT 
LUCKY. FOCUS 
UP. SPIDER-MAN'S 


A MENACE. TAKE 


HIM DOWN. 








Ta 
BACKUP EN "TILL 
ROUTE. NO ONE LET IT STOPS BEINGA 
EA, PROBLEM, 
DUMMIES! 
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TURN. 


AROUND! STUPI! 
MOUSE! 


A 41 Da 
/ HERE WE GO... N 
x SOMETHING A 
LITTLE MORE FUN 
THAN NUTRI- 
PELLETS... 





DEFINITELY 
EXPLODING. 


EXPLODING. 
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SSSSE D 
SSSSPIDER- 
MAN! A 





HA... YOU 
LET DOWN 
YOUR GUARD 
EVEN OUICKER 
THIS TIME. 


NON -MAGIC 
BROTHER RI... 


WHAT'S 
GOING ON HERE? 
YOU HAVEN'T BEEN 
ACTING OUITE 
LIKE YOURSELF 


AH! YOU 
SWITCHED. 1 SHOULD YOU 
HAVE KNOWN! BUT IT'S GET-IM... 
ONLY A MOMENTARY SHPIDEY... 
DELAY INMY 
REVENGE. 


ALL DAY. 


va M 
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REALLY TASTE LIKE CC 1 


3 
(1 
THE REAL THING, 

BABY! 


DIFFERENCE 
A POWER NAP 
MAKES! CONSIDER 
IT MY SECONDARY 


MUTATION! ' 
LE 8 % 
OH E'S COPYING 
I WILL. ME! 
a C 
2 CI 0, 





THISH. YOU'RE 
SHPIDER-MAN 
NOW? 


erove 


EMOTIONSH! 
DON'T YOU 
DARE. 


PHEW. 
YEAH, YOU 
MADE THE RIGHT 
CHOICE, PAL. 


EH, I LIKE BEIN' 
SHPIDER-MAN. 
I'LL SHOOT YOU 
BOTH. YOU FIRSHT, 
THOUGH. 


REAL SHPIDEY DOESN'T | 
WANT ME TO KILL 
ANYONE. 















-- AND 
THAT'S WHEN 
YOU SHOWED 
UP! HONESTLY, IT 
WENT PRETTY 
WELL. 
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BUT IHAVEA 4 
FEELING I'M GOING 
AMAZING 
FRIEND TEAM- TO BE SPENDING THE 


IM 
GRATEFUL FOR THE DAMAGE YOU 
THE ASSIST-- 2 DID IN MY SUIT. 
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